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rsO  SURFACE  USE 
P%W  UP  OIL  AND  GAS  LEASE 


Suzanne 


THIS  LEASE  AGREEMENT  (this  "Lease")  is  made  as  of  the        day  of  &pfo»U^  2008  between  the 

Scott  A  and  Ann  S  Connolly,  whose  address  is  3850  Black  Canyon  Rd,  Fort  Worth,  TX  76109,  as  Lessor,  and  XTO 
Energy  Inc.,  whose  address  is  810  Houston  Street,  Fort  Worth,  Texas  76102,  as  Lessee. 

1.      Leased  Premises.  In  consideration  of  a  cash  bonus  paid  upon  execution  of  this  Lease,  and  the  covenants  herein 
contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  land  described  on  Exhibit  "A"  attached  hereto  (the 
leased  premises")  in  Tarrant  County,  Texas  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by 
reversion,  prescription  or  otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas  For 
purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous  hydrocarbons  and  their  constituent  elements 
produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and  other  liquid  and  gaseous  hydrocarbons  produced 
tfirough  a  well  bore.    Gas"  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as  well  as  hydrocarbon  gases 
Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other  like  minerals.  The  leased  premises  Shall  include  all 
strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to  execute  at  Lessee's  request 
any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or  accurate  description  of  the  leased 
premises   In  the  event  Lessor  owns  any  additional  acreage  than  that  for  which  bonus  was  originally  paid,  Lessee  shall  pay 
additional  bonus  at  the  rate  per  acre  on  which  bonus  Was  originally  paid  when  this  Lease  was  acquired.  For  the  purpose  of 
determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  specified  on  Exhibit  "A"  shall  be 
deemed  correct,  whether  actually  more  or  less. 

t  2'  .T?3;  ^  LeaSe  'S  3  "paid  Up"  lease  TeQuk'm&  no  rentaIs-  Subject  to  the  other  provisions  contained  herein,  this 
Lease  shall  be  for  a  term  of  three  (3)  years  from  the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  gas 
or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled 
therewith,  or  this  Lease  is  otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.      Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall  be 
twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor's 
credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 
production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the 
same  field,  then  m  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar  grade  and  gravity;  and 
(b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  twenty  five  percent  (25%) 
of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale,  less  a  proportionate  part  of  ad  valorem 
taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted  unaffiliated  third  party  deductions  authorized 
below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing  wellhead  market 
price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field 
then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on 
the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases  hereunder.  If  at  the  end  of  the 
primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled  therewith  are  capable  of 
producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but  such  well  or  wells  are  either  shut-in  or 
production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shaU  nevertheless  be  deemed  to  be  producing  in  paying 
quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has  been  drilled  but  not  traced  shall  be  deemed  capable  of 
producing  in  paying  quantities.  If  for  a  period  of  ninety  (90)  consecutive  days  such  well  or  wells  are  shut-in  or  production 
therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-in  royalty  of  seventy-five  dollars  ($75.00)  per  acre  then 
covered  by  this  Lease  on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of 
said  90-day  period  while  the  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee;  provided 
however,  that  if  this  Lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another 
well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day 
period  next  following  cessation  of  such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein  it  is 
expressly  understood  and  agreed  that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to  continue  this 
Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  a  single  period  of  up  to  two  (2)  consecutive  years. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher  of  the 
proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substances  produced  and 
saved  hereunder  which  are  sold  to  Lessee,  or- an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the  higher  of  the 
market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products.  Notwithstanding  anything  to  the 
contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee  to  transport,  gather,  compress 
stabilize,  process  or  treat  gas  produced  from  the  leased  premises,  or  lands  pooled  therewith  (including  fuel  charges)  in  no 
event  shall  any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs,  including  costs  of 
lifting,  gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or 
marketing,  or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treating 
oil  or  gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than 
or  less  than  Lessee  in  sales  to  nonaffiliates. 


As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than 
percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


.outstanding  voting  interest'  or  (") 

particular  well  no?  fcte C 7^7  Tl  or  cause  'oVdLlLd  to  Ussor  u        ^  iS  '  reaSOnable  title 

isssss,^  red  therewi,h ~  ™ raxxx^ producing  in  paying  ^  ^ 

we  s  located  on  other  lands  not  pooled  therewith   There  shall  h,  !  m  uncomP<=nsated  drainage  by  any  well  or 

wells  except  as  expressly  provided  herein.  be  "0  COVenant  to       exploratory  wells  or  any^ddUk-nal 

therlwiS^ 

ether  before  or  after  the  commencement  o production  wh™  ^  aS  W  a"y  °r  3,1  substances  ™vered  by  th  "  lease 

prudently  develop  or  operate  the  leased  P^t  ^l^  Z's^  T  *  "  ^  '°  do  50  in  ^ 

lands  or  mterests;  provided,  however,  that  the  entire  lea^ nrl         P        aUthonty  exists  with  to  such  other 

created  pursuant  to  the  pooling  »^  ^t^^t^  *  ^  *  in  a« 

honzomal  completion  shall  not  exceed  eigSy  (80)  a^res  plus  a  ™JZ1  V  Such,PoohnS  for  an  oil  well  which  is  not  a 
gas  well  or  a  horizontal  completion  shall  L  ^Tl^TH^T*  "f*™*  °f  PerCent  (10%>-  and  for  « 
percent  (10%);  provided  that  a  larger  unit  may^K^M^  P  US  ?  maximum  acreage  ""^nce  of  ten 
any  weH  spacing  or  density  pattern  that  may  be  pressed  orZlZ b anvJ  "  '"T^  C°mpleti°n  t0  confo™  <° 
do  so.  For  the  purpose  of  the  foregoing,  mete™  ^^^^r^m!^^  ^  ****  jUrisdiction  to 
law  or  the  appropriate  governmental  authority,  or,  if  no  definition  ifso nrtcrt^  •  ?  the„meamngs  Prescribed  by  applicable 
oil  ratio  of  less  than  100,000  cubic  feet  per  barre  Jw  ™^  ■  u  ^  *  We"  with  an  initial  ^ 

feet  or  more  per  barrel,  based  on  7    If         ^  ™ti0  °f  100'000  cubic 

separator  facilities  or  equivalent  testmg  Cpmem  and 

component  of  the  gross  completion  into^T  ^SSL  meanS  t  "*?  in  Which  "*  h°rizon,al 

Z  but,nn„rh°rM0re  lnStanCeS  Sha"  n0t  eXh3USt  Ussee's  poolin«  ri«hts  hereund->  and  L^ewKS 

ZSe ^T^™:  Pr0dHCti0n  "  "T*,  qUantitieS  fr°m  3  Unit'  "  UP°"  PCT~  cessln  S 
~"  0f/°yalty  ™  as  *V  -ch  separate  tracts  is  intended  or  shall  be  ^TX^i^Z 

premSs  *  "  "°W  "  aS  '°  partieS  01  a">  from  tha' a*  —  >  °'"er  pa~^ed 

7  Partial  Interests.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  cremises  the 
royalties  and  shut-.n  royalties  payable  hereunder  for  any  well  on  any  part  of  the  leased  preLse foX^pJZZ^t 

^^l^EST  ^  L6SSOr'S  **~     SUCh  Pa«  ^  ^s  to  the  ful,  Lefa," 
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9"      Release  anH  v^cal  pu&h  piaiIC_  r  ^ 

b™55rr^    ^-^^sssssr.r.r deliver  to  Lessw  in  r« 

interest  retained  hereunder.  In  any  even,,  upon  tendon  rf  F^0"10"^  redu^"  ™  accordance  with  the  net  Se 
Lessor  a  recordable  release  as  to  such  portion  or  £2Trt  M  ^T^l™'  *  "  ™^  sha»  d^o 

Upon  the  expiration  of  the  primary  term  of  this  Lease  7,^1  T  "  have  termini«ed  under  the  terms  of  this  Lease 

or  after  cessation  of  operaLTaT  provided f^^^^T  ^  °T  renewal  ^SS^ 

below  one  hundred  fee,  (100')  belo« Either  (lSeJ^LS     '       ^  Sha"  terminate  as  »  a"  S 
pooled  therewith  or  (2)  the  stratigraphy  eqi^  T^^^  m  ^  ^  ^  °n  *he  ,eased  Premises  «  ™  S 
any  well  drilled  on  the  leased  premises  or  on  lan*  pooled  feewl  Tu  f°rmati0"  pr°dudnS  or  caPabIe  of  producing  in 
>s  then  engaged  in  operations  on  the  leased  <he  deepest;  provided,  however,  if  Lessee 

effec,  as  ,o  a„  dep.hs  so  long  as  no  more  ^Z^m^^^^  *"  "  *  *"  ^ 

«4  «£KJ^  SS^^^T  ^  ^  ^  —  ^  «  -  -P-  -he 

operations)  on  the  leased  premises  or  within  six  hundred  feet  (6rV)  o Z  T™™  (eXCluding  «eophysicaVseismic 
leased  premises  by  pooling,  as  provided  herein,  or  byTecZ^lt^  ^  Sha»        d-elop  the 

othe  lands  Lessee  shall  make  all  reasonable  efforts  no" To  use  re  den  t  g  TT*^  from  a  surface  locati™  on 
developing  the  leased  premises,  any  lands  pooled  therewi^or  otherwTe  neighborhood  streets  or  thoroughfares  in 

sha./  oe  kepffcfa  ^  «**  COmpleti°"  a"d  — g  -  wens 

and  gas  industry,  the  level  and  nature  of  ^XtZZ^Z^^UltT  tM°^»  *e  oil 

fact  Lessee  s  operations  are  being  conducted  in  or  near  an  uZ„  res  den^ 7a™  I  r   vlcln"y.of  LesSee's  drill  sites  and  the 
equipment  m  its  operations.  Lessee  shall  take  reasonable  s3^ 

suppression  muffler  or  like  equipment.  reasonable  steps  to  muffle  the  sound  therefrom  by  installing  a  noise 

^  ^^^^iSo^ToSr under  ,his  Le- ^  « 

mcluding  environmental  regulations,  setback  r^menTs  rSfricno^  on ^Z^T  ^  jU"0n- 

of  oil,  gas  and  other  substances  covered  hereb/  To  the  extern  anvT.h  ?  8    d,  product,on  of  wells,  and  the  price 

than  the  terms  of  this  Lease,  this  Lease  shall  control  When  dr 1 Z  rewoZ^YT  ^  ^  leSS 
or  delayed  by  such  laws,  rules,  regulations  or  orders  or  by  ta^^^ 

material,  water,  electricity,  fuel,  acclss  or  easements  „  bv  fire  T™  h  ^  i  ^  permlts'  «!uiPment,  services, 

insurrection,  riot,  strike  or  labor disputes "o^Sw  mrf^"         ?  conditions'  ™r,  sabotage,  rebellion, 

or  carriers  to  take  or  transport  such  Scl^  Tbv  anv  ot     "       ^  T!**  **  Pr0dUCti°n  01  faiIure  of  Posers 

condition,  setting  forth  in  reasonable  detail  the  facts  associate  with  t  «J1 T  T  leadership  of  the  force  majeure 
attempt  to  cure  any  force  majeure  event  ^  8  Clam  LC&See  agreeS  tG  make  reasonable 

mmmm 


MUM 

*e  ^^S^I^n^^ZZ^^  I?*  ldnd  ^  reSP6Ct  10  tide  t0  the  -*ce  or  mineral  estate  in 
jncludmg  but  not  limited  to  Section  5.023  TZ  ^  ZoZ^C^T-       ™gU  ^  *  'a^or  byl  a  nte 

Lease,  Lessee  acknowledges  that  it  has  been  given  fu,  oZS rt      "S.Successor)  ™  excluded.  By  acceptance  of  thfs' 


16.    3W«P«,  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 


ob.igatio„s-SlhtlSPeyf:rn;bIany  ariSing  UBda  'hiS  LeaSe  sha"     in  Tarrant  County,  Texas,  where  a.. 

ordinLesT^^ 

urface  locations  for  well  sites  in  the  vicinity  may  be  lifted  anX«!^  '^e  and/or  other  leases  in  the  vicinity, 

for  dnlling,  reworking  or  other  operations.  Therefore S^T^Sn       T    ^  SUrface  locati°* 

al  owed  on  the  lease  premises  or  other  leases  in  th    Sty  t  t^TZ  T*™  ™  dther  restricted  OT  "° 

locatton  off  of  the  lease  premises  or  off  of  lands  with  wS  L  i  ^  3ny  SUCh  °Pera,ic™  conducted  at  a  surface 

provided  tha,  such  operations  are  associa.^  Sa  Zeclndwe  1  ^2'™™      JT^ 'm  aCCOrdance  with 
operations  under  the  lease  premises  or  lands  pooled  herelhh  Zn  t  PWp°K>  °f  ^""g- rew°'Wng,  producing  or  othe 
conducted  on  the  lease  premises.  Nothing  contained  inrtTf*      \      PUrP°SeS  °f  'Ws  lease  be  deem^  operations 

i^^^^Sjjssi;^ ,o  modify  any  surface  r"°n™ 

or  any  portton  of  the  acreage  then  held  hereunder  which  wouWexoir^ un£?  T ^  °fW0  (2)  a*  to  all 
to  exercise  such  option  being  the  payment  to  iJJ^S  h°  h  f  ^  ^  aCti°n  reqUired  b*  Lessee 
part.es  entitled  under  any  change  of  ownership  acco^T^s^^  an  7  banl??wned  hereit»  and/or  such 

Twenty  Thousand  Dollars  ($20,000.00)  per  net  mineral I  fere  nw„S  I  T         addltlonal  consideration  of  the  sum  of 
extension,  in  the  acreage  so  extended^  to  ta^^^n'i  "*  '°  Such  ™™nt  a.  such  time  of 

shall  designate  such  potion  by  a  recordable ^inTtrumem  *  *  P°m°n  °Uhe  ^e  *en  covered  h^y,  Lessee 

**£J?S&SZ  oft'sTai:  iSUK  If™  T  T *  -  ^ * 

be  determined  to  be  invalid  by  a  court  of  compel  iurisdicZ i  Choiee-°f-Ia  Vules'  Should  a-y  of  the  provisions  herein 
other  provision  herein  and  that  the  ^SSSS^h  i ^  '  ^  "*  the  enforceability  of  any 
to  effectuate  the  purpose  of  and  to  STfclTZS  *  renegotiate  that  provision  so  determined  to  be  invalid 
for  convenience  on^and  shall  not TZTm  dv£  toS*  Provlsl°\  The  sec«°"  *<«  appearing  in  this  Lease  are 
one  or  more  counterparts  etch  of  ShW^^^TT      C°nS?CKt,0n  f this  ^se.  This  Lease  may  be  executed  in 


LESSOR/S: 


STATE  OF  TEXAS  § 

§ 

COUNTY  OF  TARRANT  § 
Co^lt"  ^  aCkn°Wledged  bef°re  me  °"  the  -2-  *y  of   V^..  2008,  by  Scott  A  and  Ann  S 

Notary  Public,  State  of  Texas 


$£$M08ERT  KENNETH  f  UIKERSON 
^b^n  Notary  Public,  State  of  Texas 
Vs-av*?      My  Commission  Expires 


tf&y       September  1 1 .  201 1 


Exhibit  "A" 


Block  22,  Lot  9 

Overton  West  Addition 

City  of  Fort  Worth,  Tarrant  County,  Texas 

0.6549  acres,  more  or  less 
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